FORM D UNITED STATES OMDB APPROVAL
SECURITIES AND EXCHANGE COMMISSION OMB NUMBER: 32350076

Expires: Juty 31, 2008

Washingon DL2059 14/ 1 8 5% 7T
NOTICE OF SALE OF SECURITIES

Mans F!f,g Mais PURSUANT TO REGULATION D, o ABEORLY
ectiosng SECTION 4(6) AND/OR | |
e UNIFORM LIMITED OFFERING EXEMPTION Dare Received
UL Z o} LUy I ]

Name of Of;:?jng . (O check if this is an amendment and name has changed, and indicate change.)

Limited par mmnMJn,CLligroup Private Equity Partners {11 Offshore L.P.

Filing Under (Checl Bux(es) ifaPapply:: [ Rule 504 O Rule 505 Rule 506 D Section 4(6) O ULOE

Type of Filing: D\Jﬁéw Filing B Amendment PROCESSE D
A. BASIC IDENTIFICATION DATA

1. Enter the information requested about the issuer / " i 3 1 20[]8

Name of Issuer (O Check if this is an amendment and name has changed, and indicate change.)

Citigroup Private Equity Partners 111 Offshore L.P. T
Telephone NMQMSGN REUTERS

Address of Executive Offices (Number and Street, City, State, Zip Code)

¢/o M&C Corporate Services Ltd. P.O. Box 309 GT, Ugland House, South Church St., (Including Area Code})
George Town, Grand Cayman, Cayman Islands (345) 949-8066

Address of Principal Business Operations . {Number and Street, City, State, Zip Code) Telephone Number

(if different from Executive Offices) (Including Area Code)

¢/o Citigroup Private Equity (Offshore) LLC 731 Lexington Avenue, New York, (212) 816-6000

New York 10022

Private equity fund

Type of Business Organization
O corporation & limited partnership, already formed 0O other {please specify’
O business trust O limited partnership, to be formed

Month Year 08056983
|0 |4 | 0 |7
Actusl or Estimated Date of Incorporation or Organization: R Actual ) Estimated
Jurisdiction of Incorporation or Organization: (Enter two-letter U.S. Postal Service abbreviation for State:

CN for Canada: FN for other foreign jurisdiction)

GENERAL INSTRUCTIONS
Federal:

Who Must Fife: All issuers making an offering of securities in reliance on an exemption under Regulation D or Section 4(6), 17 CFR 230,501
et seq. or 15 U.S.C. 77d(6).

When to File: A notice must be filed no later than 15 days after the first sale of securities in the offering. A notice is deemed filed with the U.S.
Securities and Exchange Commission (SEC) on the earlier of the date it is received by the SEC at the address given below or, if received at that
address after the date on which it is due, on the date it was mailed by United States registered or certified mail to that address.

Where te File: U.S. Securities and Exchange Commission, 450 Fifth Street, N.W., Washington, D.C. 20549

Copies Required: Five (5) copies of this notice must be filed with the SEC, one of which must be manually signed. Any copies not manually
signed must be photocopies of the manually signed copy or bear typed or printed signatures.

Information Required: A new filing must contain all information requested. Amendments nced only report the name of the issuer and offering,
any changes thereto, the information requested in Part C, and any material changes from the information previously supplied in Parts A and B.
Part E and the Appendix need not be filed with the SEC.

Filing Fee: There is no federal filing fee.

State:

This notice shall be used to indicate reliance on the Uniform Limited Offering Exemption (ULOE) for sales of securities in those state that have
adopted ULOE and that have adopted this form. [ssuers relying on ULOE must file a separate notice with the Securities Administrator in each
state where sales are to be, or have been made. 1f a state requires the payment of a fee as a precondition to the claim for the exemption. a fee in
the proper amount shall accompany this form. This notice shall be filed in the appropriate siates in accordance with state law. The Appendix to
the notice constitutes a part of this notice and must be complet |

ATTENTION

Failure to file notice in the appropriate states will not result in a loss of the federal exemption. Conversely,
failure to file the appropriate federal notice will not result in a loss of an available state exemption unless
such exemption is predicated on the filing of a federal notice.

Persons who respond to the collection of information contained in this form are not
SEC 1972 (6-02) required to respond unless the form displays a currently valid OMB control number Lof 10

6791/64808-010 Current/11663065v2



A. BASIC IDENTIFICATION DATA

2. Enter the information requested for the following:
+  Each promoter of the issuer, if the issuer has been organized within the past five years;

e Each beneficial owner having the power to vote or dispose, or direct the vote or disposition of, 10% or more of a class of equity

securities of the issuer;

s Each executive officer and director of corporate issuers and of corporate general and managing partners of partnership issuers; and

e Each general and managing partner of partnership issuers.

Check Box(es) that Apply: [0 Promoter [0 Beneficial Owner O Executive Officer O Director General and/or
Managing Partner

Full Name (Last name first, if individual)

Citigroup Private Equity (Offshore) LLC

Business or Residence Address  (Number and Street, City, State, Zip Code)

731 Lexington Avenue, New York, New York 10022

Check Box(es) that Apply: [J Promoter O Beneficial Owner O Executive Officer O Director & General and/or
Managing Partner

(Investment Advisor)

Full Name (Last name first, if individual)

Citigroup Alternative Investments LLC

Business or Residence Address  (Number and Swreet, City, State, Zip Code)

731 Lexington Avenue, New York, New York 10022

Check Box(es) that Apply: [} Promoter [ Beneficial Qwner B Executive Officer O Director O General and/or

Managing Partner

Full Name (Last name first, if individual)
Barber, John

Business or Residence Address  (Number and Street, City, State, Zip Code)

c/o Citigroup Private Equity (Offshore) LLC, 731 Lexington Avenue, New York, New York 10022

Check Box{es) that Apply: [0 Promoter 7 Beneficia! Owner B Executive Officer

O Director

O General andfor
Managing Partner

Full Name {Last name first, if individual}

Cabasso, Sheri

Business or Residence Address  (Number and Street, City, State, Zip Code)

/o Citigroup Private Equity (Offshore) LLC, 731 Lexington Avenue, New York, New York 10022

Check Box(es) that Apply: (0 Promoter O Beneficial Owner [ Executive Officer

O Director

O General and/or
Managing Partner

Full Name (Last name first, if individual)
Ramanathan, Ranesh

Business or Residence Address  (Number and Street, City, State, Zip Code)

¢/o Citigroup Private Equity (Offshore) LLC, 731 Lexington Avenue, New York, New York 10022

Check Box(es) that Apply: O Promoter [J Beneficial Owner B Executive Officer

O Director

O General andfor
Managing Parnner

Full Name (Last name first, if’ individual)
Froman, Michael

Business or Residence Address  (Number and Street, City, State, Zip Code}

c/o Citigroup Private Equity (Offshore) LLC, 731 Lexington Avenue, New York, New York 10022

Check Box{es) that Apply: [] Promoter O Beneficial Owner B3 Executive Officer

O Director

O General and/or
Managing Parner

Full Name {Last name first, if individual)
Kim, Millie

Business or Residence Address  (Number and Street, City, State, Zip Code)

c/o Citigroup Private Equity (Offshore) LLC, 731 Lexington Avenue, New York, New York 10022

Check Box(es) that Apply: [ Promoter 1 Beneficial Owner [ Executive Officer

O Director

[ General and/or
Managing Partner

Full Name (Last name first, if individual)
Parker, Allen

Business or Residence Address  (Number and Street, City, State, Zip Code)

¢/o Citigroup Private Equity (Offshore) LLC, 731 Lexington Avenue, New York, New York 10022
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B. INFORMATION ABOUT OFFERING

1. Has the issuer sold, or does the issuer intend to sell, to non accredited investors in this offering?

Answer also in Appendix, Column 2, if filing under ULOE.

2. What is the minimum investment that will be accepted from any individual?........cooiiiim e

3. Does the offering permit joint ownership of a SINEIE UNIY......oiiiniiini e

Yes No
O R
$_100.000

Yes No
B a

4. Enter the information requested for each person who has been or will be paid or given, directly or indirectly, any commission or similar
remuneration for solicitation of purchasers in connection with sales of securitics in the offering. [f a person to be listed is an associated person or
agent of a broker or dealer registered with the SEC and/or with a state or states, list the name of the broker or dealer. I more than five (5}
persens to be listed are associated persons of such a broker or dealer, you may set forth the information for that broker or dealer only.

Full Name (Last name first, if individual)
Citigroup Global Markets Inc. {Smith Barney)

Business or Restdence Address  (Number and Street, City, State, Zip Code)
¢/o Citigroup Inc., 388 Greenwich Sireet, New York, NY 10013

Name of Associated Broker or Dealer

States in Which Person Listed Has Solicited or Intends to Solicit Purchasers

{Check “All States™ or check INdividual STAIES) ...........ccoocviimiimiimc it s et B3 All States
[a ] [A] [az | [a ] [ca ] [0 ] cT [DE] [DBC ] [FL Ga HI D
(v ] [ ] [ ] [x] [x]) [ ] ME) (Mo ] [MAa | [wm {My ] fms ] [mo ]
|MT]INEJ|NV! [~ ] NJ] ] [ny ] [~ ] [0} [ OH oK) for ] [Pa]
(] ] [ ] [~] [=) [»] [] [val [wa WY fwi | [w_ 1 [F_]
Full Name (Last name first, if individual)
Citibank N.A.
Business or Residence Address  (Number and Street, City, State, Zip Code)
153 East 53™ Street, New York, New York 10022
Name of Associated Broker or Dealer
States in Which Person Listed Has Solicited or Intends to Selicit Purchasers
(Check “All States” or check iNdivIAUAL STALESY........c.oc.rrrerrmre st 51 e e e & All States
[AL AK AZ AR [ca ] [co ] [cr ] [ BE ] [ ] [m [ea ] [w ] D
(n ] [ ] [ ] KS [k ] [ra ] ME| MDI MA ET NN ESR [™0]
{7 [n | [N ] [ne ] [ [wm] NYl [ne] [wp 1 [oH [ox] [ [Pa ]
(v ] f[sc ] [ ] [~ ] [m™] [wr ] [ ] [va] [ ] [ fw | [ | [ ]
Full Name (Last name first, if individual)
Citigroup Global Markets Limited
Business or Residence Address  (Number and Street, City, State, Zip Code)
¢/o Citigroup Inc., 388 Greenwich Street, New York, NY 10013
Name of Associated Broker or Dealer
States in Which Person Listed Has $Solicited or Intends te Solicit Purchasers
{Check “All States™ or check INdividual SAES}.........occv it e e e g e e e B All States
AL AK AZ AR CA [co ] rer | [pe ] [boCc | [FL IGAi [ ] [0 ]
[w ] [w ] [ ] [x_] KY [ta ] [ ME ] [MO]  [Ma [m [m~] MS MO
v ] (=] [ ] [w] [w | [wm] [#] [vc ] [~ ] [ow (o< § [or ] [ra_l
H sC SD [T ] [Tx ] [ur ] [vT] [va ] [wa ] [wv [wi] [wvy ] [*r]

Full Name (Last name first, if individual)
CitiTrust (Bahamas) Limited

3of 10



Business or Residence Address  (Number and Street, City, State, Zip Code)

¢/o CitiTrust, 110 Thompson Boulevard, 3rd Floor, Oakes Field, Nassau, Bahamas

Name of Associated Broker or Dealer

States in Which Person Listed Has Solicited or Intends to Solicit Purchasers

(Check “All States” or CHECk INAIVIGUAL SEALES) ..........o.cvosoesnsrsersotos oot oot oo 5 Al Sates
A0 ] 2] = (] o] @1 @& & FEY E]
] Fl F] B0 ] 7] &= & (=] FD g FE 5o
o ] ) ) ] ] 0 ] ] (3] & & [F

e R R o R

wY

:
E

Full Name (Last name first, if individual)
Citigroup Global Markets Asia Limited

Business or Residence Address  (Number and Street, City, State, Zip Code)
¢/o Citigroup Inc., 388 Greenwich Street, New York, NY 10013

Name of Associated Broker or Dealer

States in Which Person Listed Has Solicited or Intends to Solicit Purchasers

{Check “All States” or Check iNdivEJUAl SLALES) ...........ccouiiriitirre i ees e b bbb e e B All States
i ] =] [(&] (=] [@) [F1 ] =3 [®] =3 @] =]
L i IN 1A [ks ] [ky ] LA ME [MD ] [MA ] [ ] MN MO
[T ] [~ | [ ] |[wH [ NM ] W] [wc] [wD ] [0n]
||u '|sc SD ™ <] [v] [vr] va ] [wa | [wv] Wi WY
Full Name (Last name first, if individual)
Citigroup Global Markets Singapore Pte Limited
Business or Residence Address  (Number and Street, City, State, Zip Code)
¢/o Citigroup Inc., 388 Greenwich Street, New York, NY 10013
Name of Associated Broker or Dealer
States in Which Person Listed Has Solicited or Intends to Solicit Purchasers
(Check “All States” or check individual States)... All States
Ca ] =1 [a_] l L__l [oe ] f[oc ] [m_) [oa] [m ]| [®
fw 7 [m ] [ ] {xs ] [k¥ ] [La ] ME [MD ] [Ma ] [M ] MN MS MO
1MT] NE][NV| ™ [M] NM [vy } [rc ] [0 ] OH [ox] [or ] [Pa]
[ ] {5¢7]) [0 ] [™ ] [™=] [vT ] [va] [wa] wv [w] WY PR
Full Name (Last name first, if individuat)
Business or Residence Address  (Number and Street, City, State, Zip Code)
Name of Associated Broker or Dealer
States in Which Person Listed Has Solicited or Intends to Solicit Purchasers
(Check “All States” or Check iNdIVIGURT SLATES) ...t e e e e e R e bt O Al States
[TAL [ak ] [az | [Aa ] CA [ce ] fer ] [pE ] [DBC ] [R] [Ga] Hi D
IL [w] [ ] [ws | [kv | [ ] [ ME ] [MD] [Ma ] M:] [Ma] [Ms ] [[mo ]
O] (fe_] w1 [w] [ ] [ ] [~ ] [t [m ] f[ou ] [ox ] [or | [Pa ]
Rl [sc] [0 ] [m™] [ ] [ur [VvT ] [Vva [wa] [wv] |w1]|'W'—| PR |

C. OFFERING PRICE, NUMBER OF INVESTORS, EXPENSES AND USE OF PROCEEDS

(Use biank sheet, or copy and use additional copies of this sheet, as necessary.}
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1. Enter the aggregate offering price of securities included in this offering and the total amount
already sold. Enter “0" if answer is “none” or “zero.” If the transaction is an exchange offering,
check this box O and indicate in the columns below the amounts of the securities offered for exchange
and already exchanged.

Aggregate Amount Already
Type of Security Offering Price Sold
DIEDL .ottt eem ettt ens e bemet s b E eSS eR AL R e bR R R $.0
EUILY ovoeeeeeescecnaessse bt sebaes s ssrons s smmssossessnss s eea e R RS s 390 3
O Common O Preferred

Convertible Securities {including warrants) $0 $_ 0
PATINETSRIP INLETESIS ....eoovv.veeeseecessieeeeees et asr s s ce st s bt bbbt bbbt ara s $130,230,000 $130.230.000
Other (Specify - ) et et e $0 $_ 0

o7 TS OO U OO U U D OO O RS ISPOPOPN $130,230.000 $130.230,000

Answer also in Appendix, Column 3, if filing under ULOE.

2. Enter the number of accredited and non-accredited investors who have purchased securities in this
offering and the aggregate dollar amounts of their purchases. For offerings under Rule 504, indicate

the number of persons whe have purchased securities and the aggregate dollar amount of their purchases Aggrepate
on the total lines. Enter “0” if answer is “none” or “zero.” Number Dollar Amount
Investors of Purchases
ACCIEATIEA IMVESLOIS ...e..viviietieise et eeee e it s ess b s savs b st bsns b n st s ema bt s ebaes et ra s bem e srms e snne s 45 $130.230.000
NON-ACETEAIEd INVESIOTS .....oooviiiiiiiisionsi vt e rsserreesimeseseessseasr s sraesssessseseesseeeeamaerebr s s bbb E bt ren s 1] s 0
Total (for filings under Rule 504 0nly) ..o 0 $_0

Answer also in Appendix, Column 4, if filing under ULOE.

3. If this filing is for an offering under Rule 504 or 505, enter the information requested for all securities
sold by the issuer, to date, in offerings of the types indicated, the twelve (12) months prior
to the first sale of securities in this offering. Classify securities by type listed in Part C - Question 1.

Dollar Amount
Sold

Type of offering Type of
Security
RUIE 505 .. oooioitreirer s rere s ems e secsser et e e s e edd L8 LSR8 SRSttt s
REGUIALION Al ..ot bt 508 £ e o b e b
0 L3011 U OO OO OO VYRS T RO PO PROT PP PO
1 OO U S  PU PSSP TSRS P

$
$
$
$

4. a. Furnish a statement of all expenses in connection with the issuance and distribution of the

securities in this offering. Exclude amounts relating solely to organization expenses of the issuer.

The information may be given as subject to future contingencies. Ifthe amount of an expenditure

is not known, furnish an estimate and check the box to the left of the estimate,

Transfer AZEREUS FEES ..o e s et r b e s
Printing 2nd ENZLAVING COSI ..cuoiiiiiiiormiriommiriorcs essisssssssss st e s ans et st soms e s
LEBAI FEES .....oovivvieriini it es it sesime e sece sttt em s b haris e e sns s sme e b e AR b bR e
ACCOUNUNE FEES 11 rrrvvemrreeiee e emeetetrcte ettt reastremsesseeees e a AR R bR P18 PS8 2801 an b
ENBIMEEIIIE FEES ....eoevtorreis ettt st 20
Sales Commissions (specify finders’ fees SEparately) ...
Other Expenses (identify} ..( OOV TSR PO SO TN

B8 0008RB0

§_0
$£158,725
$317.200

0

0

Ot

1]
$475925

L B S

*Placement fees in an aggregate amount of $152,500 have been paid separately by certain investors that have purchased securities in

this offering. Such fees are not expenses of the issuer.

{Use blank sheet, or copy and use additional copies of this sheet, as necessary.)
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C. OFFERING PRICE, NUMBER OF INVESTORS, EXPENSES AND USE OF PROCEEDS

b. Enter the difference between the aggregate offering price given in response to Part C - Question
1 and total expenses furnished in response to Part C - Question 4.a. This difference is the
“adjusted gross proceeds 10 the ISSUEE.™ ... e s $129.7534.0735

5. Indicate below the amount of the adjusted gross proceeds to the issuer used or proposed to be
used for each of the purposes shown. If the amount for any purpose is not known, furnish an
estimate and check the box to the left of the estimate. The total of the payments listed must equal
the adjusted gross proceeds to the issuer set forth in response to Part C - Question 4.b above.

Payments to

Officers,

Directors, &  Payments To

Affiliates Others
Salaries and fees ........ o s o $o
Purchase of real estate O s 0 %0
Purchase, rental or leasing and installation of machinery and equipment ........oocooviiiniinencennes o 3.0 o s$o
Construction or leasing of plant buildings and facilities ... 0 s$o0 o s$o
Acquisition of other businesses {including the value of securities involved in this
offering that may be used in exchange for the assets or securities of another
ISSUET PUTSUANE 0 & METEET). ..ocooeiieiciitiiisti et se s b b O $.0 o s$o0
Repayment of IRAEDIEANESS .....occviviveririrrn e emc ettt s e b O $.6 O $ 9
WOTKING CAPIIAL .....vevivsiere et em s s b E bR e e g 50 [ .
Other (specify). __Funding investments and related expenses O 30 B $129.754,075

............................ g $5o o so

COlUMN TORIS 1ottt ettt e e 2n e o os_0 ® $129,754.075
Total Payments Listed (Column totals added) ..o B $129.754,075

D. FEDERAL SIGNATURE
The issuer has duly caused this notice to be signed by the und?ﬂed duly autherized person. If this notice is filed under Rule 5035, the

following signature constitutes an undertaking by the issuer tgiumigh to the U.§. Securities and Exchange Commission, upon writien request
of its staff, the information furnished by the issuer 1o any noglaccrfdited invespbr pursuant to paragraph (b)(2) of Rule 502.

Issuer (Print or Type) Signatu, Date
Citigroup Private Equity Partners I11 Julyé. 2008
Offshore L.P. pal —

Name of Signer (Print or Type) Title of Signer (Print or Type)

By: Citigroup Private Equity (Offshore} | Vice President
LLC, as General Partner
By: Sheri Cabasso

ATTENTION

Intentional misstatements or omissions of fact constitute federal criminal violations. (See 18 U.S.C. 1001.)
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